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ALVORD AND ALVORD
ATTORNEYS AT LAW

1050 SEVENTEENTH STREET, N W WCE TRANWA“ONM
SuITe 30!
WASHINGTON, D.C. ’
EIIAS C ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH € ALVORD (1964) —_— URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol com

August 25, 2008

\ s

Anne K. Quinlan, Esquire
Acting Secretary
_ Surface Transportation Board

-+ 395 E Street, S.W.

*Washington, D.C. 20423-0001
Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 11301(a)
are two (2) copies of Supplement (No. 9) to Loan, Chattel Mortgage and Security
Agreement, dated as of August 25, 2008, a secondary document as defined in the Board'’s
Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Loan, Chattel Mortgage
and Security Agreement previously filed with the Board under Recordation Number
27132.

The names and addresses of the parties to the enclosed document are:

Secured Party: . DVB Bank AG
Friedrich-Ebert-Anglage 2-14
60325 Frankfurt am Main
Germany

Debtor: ARI Second LLC
" 100 Clark Street, Suite 201
St. Charles, Missouri 63301



Anne K. Quinlan, Esquire
August 25, 2008
Page Two

A description of the railroad equipment covered by the enclosed document is:

369-railcars within the series SHPX 208695 - SHPX 221875 and SHPX 432752 -
SHPX 432886 as more particularly set forth in the attachment to the document.

A short summary of the schedule to appear in the index follows:
Supplement (No. 9) to Loan, Chattel Mortgage and Security Agreement.

Also enclosed is a check in the amount of $41.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the undersigned.

Very truly yours,

S\

Robert W. Alvord

RWA/sem
Enclosures
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SURFACE TRANSPORTATION BOARD

SUPPLEMENT TO LOAN, CHATTEL MORTGAGE AND SECURITY AGREEMENT

SUPPLEMENT NO.9 DATED AS OF AUGUST 25, 2008
TO
LOAN, CHATTEL MORTGAGE
AND SECURITY AGREEMENT
DATED AS OF AUGUST 31, 2007
AMONG
ARISECOND LLC
(“DEBTQR”)
CERTAIN BANKS
AND

DVB BANK AG (“SECURED PARTY”

WHEREAS, Debtor, certain lenders and the Secured Party entered into a certain Loan,
Chattel Mortgage and Security Agreement dated as of August 31, 2007 (as amended and
supplemented through the date hereof, the “Loan Agreement”) pursuant to which the Secired
Party agreed to lend certain sums to the Debtor (the “Loans™); and it is 2 condition precedent to
the obligation of the Secured Party to make additional Loans to the Debtor that the Debtor
execute and deliver to the Secured Party this Supplement to the Loan Agreement (the
Supplement”); and .

WHEREAS, a memorandum of the Loan Agreement was recorded on August 31, 2007
with the Surface Transportation Board, Recordation No. _27132____, and with the Registrar
General of Canada, Recordation No. __18757_,

1. ' Definitions. Except as otherwise defined in this Supplement, terms defined in the
Loan Agreement or by reference therein are used herein as defined therein

2. Supplements. The Loan Agreement shall be amended and supplemented as
follows:

(8  The Debtor hereby assigns, mortgages, pledges, hypothecates, transfers and sets
over to the Secured Party and grants the Secured Party a first priority lien on and security interest
in all of the Debtor’s right, title and interest in and to the Equipment and Leases (but only to the
extent relating to the Equipment) more filly described on Schedule A-1 hereto and agrees that
such Bquipment and Leases (but only to the extent relating to the Equipment) shall constitute
Collateral subject to the grant of security by the Debtor set forth in Section 4 of the Loan
Agreement. Schedule A to the Loan Agreement shall be amended and supplemented by
Schedule A-] hereto to include the Equipment and the Leases more fully described on
Schedule A-1 hereto and Schedule A-1 hereto shall be deemed to be ‘an addition to and part of
Schedule A to the Loan Agreement. Each reference to Schedule A in the Loan Agreement shall
be deemed to be a reference to Schedule A as amended and supplemented by Schedule A-1
hereto, and each reference to the Equipment or Leases in the Loan Agreement shall be deemed to
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Paoe 1




include the Equipment and the Leases (but only to the extent relating to the Equlpment)
described on Schedule A-1 hereto.

© 3. Ratification Bxcept as expressly amended and supplemented hereby, the Loan
Agreement is and shall remain in full force and effect and is hereby ratified, approved and
confirmed in all respects, and no amendment or supplement in respect of any term or condition
of the Loan Agreement shall be deemed to be an amendment or supplement in respect of any
other term or condition contained in the Loan Agreement or any other Loan document,

4, Counterparts. This Supplement may be exécuted int any number of counterparts,
all of whigch taken together shall constitute one and the same instrument and any of the partxes
hereto may execute this Supplement by signing any such counterpart.

<

[signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Supplement in one or more counterparts as of the date first set forth above.

{36700M1090:10/9/2007\00526014v1}

ARISECOND LI.C
By: American Railcar Leasing LLC, its sole .

member
%xu / /,w\

Name Umesh Choksi
Title: CFO & Treasurer

DVB BANK AG,
as Agent / /
By:

Name:

Title: ‘(
By: —
Name: / Ehahest
Title:
v

Signature Page to Supplement No.9
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STATE OF MISSOURI - )
o) ss
COUNTY OF ST. CHARLES )

On this ;l_()_ﬂdhay of August, 2008, before me, personally appeared Umesh Choksi, to me
known, who being by me duly sworn, says that s’he resides in St. Louis County, Missouri and is
CFO & Treasurer of the managing member of ART SECOND 1.LC; that said instrument was
. signed on behalf of said company on the date hereof by authority of its governing body; and s/he

acknowledged that the execution of the foregoing instrument was the free act and deed of said

company.
' RANGY COLLNG | M (6 n.
Notary Public - Notary Seaf

cmnmlssiomgf?:fr%t.ls?:?;nesco NotaryPublic (f

My Commission Expires: August 02, 2012
. ycommlsslunmmherzogsuftwm )

STATE OF NEW YORK )

) ss:
COUNTY OF NEWYORK. )

Onthis___ dayof[ 1, 2008, before me, persondlly appeared s
to me known, who being by me duly sworn, says that s/he resides in and is
of DVB BANK AG; that said instrument was signed on behalf of said bank on

the date hereof by authority of its Board of Directors; and s/he acknowledged that the execution
of the foregoing instrument was the free act and deed of said bank.

Notary Public

{367000090\10/5/2007\00526014v1 } EXHIBIT C
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I cettify that 1 hold the title sct forth below, that this instrument was signed on behalf of
DVB Bank AG (the “Secured Party™) by authority of its managing board of directors and
that I acknowledge that the execution of the foregoing instrument was the free act and
dced of the Securcd Party. I further declare under penalty of perjury under the laws of
the United States of America that the foregoing is true and correct.

DVB Baok A

By:
fﬁe: ﬁx{e; Lieschieof
By: N \ (/\ M/

Name: Mosrbtas e land
Title: Svp

A /,'nj.,..z 206 9

NEWYORK/#1684039.2



SCHEDULE A-1
SCHEDULE OF ADDITIONAL UNITS
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LESSEE ‘RPTG CAR
CODE CONTRACT MARK NUMBER
1747 "~ 63040032 SHPX 209483
1747 63040032 SHPX 209484
1747 63040032 SHPX 200489
1747 63040032 SHPX 209492
1747 63040032 SHPX 209493
1747 63040032 SHPX 209496
1747 63040032 SHPX 209497
1747 63040032 SHPX 209498
1747 63040032 SHPX 209499
1747 63040032 . SHPX 209500
1747 63040032 SHPX 209501
1747 63040034 SHPX 432752
1747 63040034 SHPX 432754
1747 63040034 SHPX 432755
1747 63040034 SHPX 432756
1747 63040034 SHPX 432763
1747 63040034 SHPX 432770
1747 63040034 SHPX 432771
1747 63040034 SHPX 432772
1747 63040034 SHPX 432774
1747 63040034 SHPX 432775
1747 63040034 "SHPX 432776
1747 63040034 SHPX 432777
1747 63040034 SHPX 432778
1747 63040034 SHPX 432779
1747 63040034 SHPX 432780
1747 63040034 SHPX 432781
1747 63040034 SHPX 432782
1747 63040034 SHPX 432783
1747 63040034 SHPX 432784
1747 63040034 SHPX 432785
1747 63040034 SHPX 432786
1747 63040035 SHPX 432787
1747 63040035 SHPX 432788
1747 63040035 SHPX 432789
1747 63040035 SHPX 432790
1747 63040035 SHPX 432791
1747 63040035 SHPX 432792
1747 63040035 SHPX 432793
1747 63040035 SHPX 432794
1747 63040035 SHPX 432795
1747 63040035 SHPX 432796
1747 63040035 ° SHPX 432797
1747 63040035 SHPX 432798
1747 63040035 SHPX 432799
1747 63040035 SHPX 432800
1747 63040035 SHPX 432801
1747 63040035 SHPX 432802
1747 63040035 SHPX 432803
1747 63040035 SHPX 432804



1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747

63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035

SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

432805
432806
432807
432808
432809
432810
432811
432812
432813
432814
432815
432816
432817
432818
432819
432820
432821
432822
432823
432824
432825
432826
432827
432828
432829
432830
432831
432832
432833
432834
432835
432836
432837
432838
432839
432840
432841
432842
432843
432844
432845
432846
432847
432848
432849
432850
432851
432852
432853
432854
432855
432856



1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
1747
"1747
1747
1747
1747
1747
1747
1747
1747
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703
1703

63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
63040035
81900002
81900002
81900002
81900002
81900002
81900002
81900002
81900002
81900002
81900002
81900002

© 81900002

81900002
81900002
81900002
81900002

81900002 .

81900002
81900002
81800002
81900002
81800002

SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

. SHPX

SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

" SHPX

SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

432857
432858
432859
432860
432861
432862
432863
432864
432865
432866
432867
432868
432869
432870
432871
432872
432873
432874
432875
432876
432877
432878
432879
432880
432881
432882
432883
432884
432885
432886
221826
221827
221828
221829
221830
221831
221836
221837
221838
221839
221840
221841
221842
221843
221844
221845
221846
221847
221848
221849
221850
221851



1703
1703
1703
1693
303
303
303
303
303
"303
303
303
303
. 303
303
303
303
303
303
.303
303
303
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780

81900002
81900002
81900002
84370005
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
86010002
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001

SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

221852
221853
221854
208695
221858
221859
221860
221861
221862
221863
221864
221865
221866
221867
221868
221869
221870
221871
221872
221873

' 221874

221875
208851
208852
208853
208854
208855
208856
208857
208858
208859
208860
208861
208862
208863
208864
208865
208866
208867
208868
208869
208870
208871
208872
208873
208874
208875
208876
208877
208878
208879
208880



1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780°
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780

84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450001
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
' 84450002
84450002 '
84450002

SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

SHPX .

SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

208881
208882
208883
208884
208885
208886
208887
208888
208889
208890
208891
208892
208893
208894
208895
208896
208897
208898
208899
208900
208901
208902
208903
208904
208905
2089086
208907
208908
208909 .
208910
208911
208912
208913
208914
208915
208916
208917
208918
208919
208920
208921
208922
208923
208924
208925
208926
208927
208928
208929
208930
208931
208932



1780
1780
1780
1780
1780
1780
1780

1780 .

1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780

1780

1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
1780

84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450002
84450003

SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

208933
208934
208935
208936
208937
208938
208939
208940
208941
208942
208943
208944
208945
208946
208947
208948
208949
208950
208951
208952
208953
208954
208956
208957
208958
208959
208960
208961
208962
208963
208964
208965
208966
208967
208968
208969
208970
208971
208972
208973
208974

, 208975

208977
208978
208979
208980
208981
208982
208983
208984
208985
208986



1780
1780
1780
1780
1780
1780
1780
1780
1780
1780
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
594
1738
1738
1738
1824
1824
1824

84450003
84450003
84450003
84450003
84450003
84450003
84450003
84450003
84450003 -
84450003
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
87050000
83250004
83250004
83250004
86130002
86130002
86130002

SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX
SHPX

208987
208988
208989
208990
208991
208992
208993
208994
208995
208996
209602
209603
209604
209605
209606
209607
209608
209609
209610
209611
200612
209613
209614
209615
209616
200617
209618
209619
200620
200621
209622
209623
209624
209625
209626
209702
209703
209704
209705
209706
209707
209708
209709
209710
209711
209712
209627
200628
209629
221754
221756
221757



~

1824

1824

1791
1791
1791
1791
1791

86130002
86130002
84780004
84780004
84780004
84780004
84780004

SHPX 221758
SHPX 221763
SHPX 209713
SHPX 209714
SHPX 209715
SHPX 209716
SHPX 209717
No. of Cars: 369



CERTIFICATION

[, Robert W. Alvord, attorney licensed to practice in the State of New York and the

District of Columbia, do hereby certify under penalty of perjury that | have compared the-

attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated: ‘K!;{l@_‘( -

Robert W. Alvord -




